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LAW DEPARTMENT
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March 13, 1990
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3800 Continental Plaza
777 Main Street
Ft. Worth, Texas 76102

(817) 878-2385
Docket No. F 74300

ill _ r * f"i'-? A 0 "y)""" «_|) t ,ij ,H, o ,',*

Ms. Mildred R. Lee, Recordations
Interstate Commerce Commission
Room 2303
Twelfth and Constitution Ave., N.W.
Washington, D.C. 20423

Re: Document for Recordation: Equipment Lease Dated April 1, 1983,
Between United States Trust Company of New York and Burlington
Northern Railroad Company

Dear Ms. Lee:

I am enclosing two verified copies of the document described below
to be recorded pursuant to Section 11303, Title 49 of the United
States Code.

This document is a Lease of Railroad Equipment, a secondary
document, dated April 1, 1983. The primary document to which this
lease relates is a Lease of Railroad Equipment, dated February 1,
1976, between United States Trust Company of New York, as Trustee;
American Rail Box Car Company, as Lessee; and St. Louis-San
Francisco Railway Company (now Burlington Northern Railroad
Company), as Guarantor. The primary document was recorded under ICC
Recordation No. 8212, on February 11, 1976.

The names and addresses of the parties to the transaction are:

Owner- United States Trust Company of New York
Trustee: Corporate Trust & Agency Division 21W :;••••

45 Wall Street i: S
New York, New York 10005 '.- i

Lessee: Burlington Northern Railroad Company ,,r
3800 Continental Plaza : &
777 Main Street „ *"'
Fort Worth, Texas 76102 £ 2



Ms. Mildred R. Lee
March 13, 1990
Page 2

A general description of the equipment covered by the enclosed Lease
of Railroad Equipment is shown on Schedule A of said document.

A fee of $15.00 is enclosed for recording the Lease of Railroad
Equipment. Please return to the undersigned any extra copies not
needed by the Commission for recordation.

A short summary of the document to appear in the index follows:

Lease of Railroad Equipment (modification to ICC Recordation
No. 8212, recorded on February 11, 1976), dated April 1, 1983,
between United States Trust Company of New York (Owner-Trustee)
and Burlington Northern Railroad Company (Lessee), leasing the
equipment described on Schedule A of said document.

Very truly yours,

Rebecca R. Martin
Legal Assistant

RRM/sd
Enclosures



STATE OF TEXAS )
)

COUNTY OF TARRANT )

VERIFICATION

ss.

m MI

MAR14I99C II is AM
WKWWlttl i IIEIKIECII IBS li

Francis T. Kelly, Securities and Finance Counsel, Burlington

Northern Railroad Company, being duly sworn, deposes and states that

he has compared the attached copy with the original document and has

found the copy to be complete and identical in all respects to the

original document.

Francis T. Kel

Subscribed and sworn to before me

this rV"̂ '\ day of March, 1990.

Notary Public in and for
the State of Texas

oooooooooooooooooooooooocoooooco

REBECCA R. MARTIN ft

Notary Public. Stale of Texas g
'̂ rs;;̂ :/ My Commission Expires 02-17-1993 8
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HO £EASE O F ' R A I L R O A D E C C I P K E K T datod as cf April 1,
tt1 1983 between Burlington Northern Railroad Company, the §uc-
«2 c«»ssor to the St. Louis - San Francisco Railway Coapany~"£ur--.
tt3 suant tc a mercer effective November 21, 1980, a Delaware
ttU corporation (hereinafter called the lessee), and UNITED
US STATES TBUST C O M P A N Y OF NEB Y C B K , a Haw York corporation, as
u6 Trustee (hereinafter, together with its successors and
U7 Assigns, called the Owaar-Trustee)' under a Trust Agreement
ue dated as of February 1, 1976 (hereinafter called the Trust
«*9 Agreement) , with G E N E R A L EtECTRIC CREDIT CORPORATION Ihere-
50 inafter called the Owner) .
51
52 WHEREAS, the Owner-Trust®* and th* Lessee, as
53 Guarantor entered iato conditional sales agreements dated as
5'U cf February 1, 1976 (hereinafter individually and collec-
55 tively called th« Security document) with F!*C Corporation
56 and Whittaker Corporation (Berwick Forge and Fabricating
57 Division), respectively, (hereinafter individually called a
56.Builder and collectively the Builders) pursuant to which the
59 Builders manufactured, sold and delivered to tht?
60 Owner-Trustee the units of railroad equipment described in
61 Annox E thereto (hereinafter called the Equipment);- and
63
6« WHEREAS, each Builder assigned certain cf its in-

- 65 terests in""its Security Document to Mercantile-Safe Deposit
66 and Trust Company, as agent (hereinafter, together with its
67 successors and assigns, called the Vendor), pursuant to, in
68 each case, an Agreement and Assignment (.hereinafter individ-
69 ually called an Assignment and c.ollactively tho Assign--
70 ments); and
71
72 WHEREAS, the Owner-Trustee has leased the Eguip-
73 m e n t delivered and accepted and settled for under the STflcu-
7U rity PccuE«nt to American Pail Box Car Company , now known as
75 Railbcx Company (hereinafter called Eailbox), unier a Lease
76 of Rai l road 'Eauipm^.nt dated as of February 1, 1975 ihar-aia-
77 aft-ar c&lled the Original Lease) ; and
78 _
79 ' . H H E E E A S , the Lass«« agr^^d to guaraatiac the obli-
80 gatiocs cf Eailbox under th« Criginil Leass pursuant to a
81 G u a r a n t y Agr**miint dated as of. February 1, 1976 (.hsreinaftar
82 called the G u a r a n t y ) ; and
62
SU K H E F E A S , the Own»-r-Trust«»e assigned the-. Original
8 5 ' L e a s e fer security to the V e n d o r pursuant tc an Assignment
86 af L*&Si2 and Agretsinent (hereinafter called the Original
87 Lease Ass ignment) and Railfcox consented to the Original
88 i«as« Assignment pursuant t c . a Lessee's Consent and A_gree-
39 ment (hereinaf ter called the Crigina.1 Consent) ; and
9C



91 . W-HEREAS, Railbcx has notified th« Owner-Trust**
92 that it cannot meet its April 1, 1983, rental payment under
93 £h« Original Leas* and Lassac has m*d«i such payment and has
9U Requested Railbox to convey, transfer and assign tc Lessee
95 all Eailbcx's right, title and interest in and to the
•96 Original Lease and the 493 boxcars described in Schedule! A
97 thereto (the "Units") and Lessee has requested th*
98 €wner-lrttstee~ to enter into this Lease, all pursuant to the
99 terms and conditions referred to in S16 of"the Original
100 J.ease; and
101
102 WHEHEAS, Railbox has conveyed, transferred and
103 assigned to Lessee all of Railbox's right, title .and J,ntar-
10ft est in and to the Crigisal Laasa and tho Units pursuant £o
105 an Assignment of L«ase dated as of April 1, 1983 £hereinaf-
106 tsr called the Assignment cf lease); and
107
108 SHEEEAS, the Owner-Trustee will assign this Laase
109 lor security to the Vendor pursuant to an Assignment of
1.10 iaase and Agreement (hereinafter called the Lease issign-
111 nant) and the Lessee will consent to the-L-ease Assignment
112 pursuant to a Lessee's Consent and Agreement .(hereinafter
113 called the Consent); . • •
11tt
115 .. N O W , THEEEFOEE, ia consideration of the rentals to
116 be paid and the convenants hereinafter mentioned tc be kept
117 a,nd performed ty the Lessee, th.3 Owner-?rustae hareby Itmsas
118 the Units to the Lessee, upon the following terms and
119 conditions:
120
121 £1» H«t : i iLease. This Lease is a net lease. Les-
122 see's obligation tc pay all rentals and cth^r amounts •
123 herourder shall be absolute and unconditional and , except as
12tt h, erf in provided, the Lessee shall not be entitled to any
125 abatement of rent, reduction thereof or setoff against rent,
126 Including, but not limited to, abatements, reductions or
127 gs to f f s due or alleged to b« due by raason of any past,
128 £r«s*st or f-uture claims cf the Lessee against Eailbox, the
129 Ovnsr cr the Corner-Trustee under th« Original Lsase or
130 Against th« Own«r-Trustee or the Owner u n d e r this Lease or
131 unds.r the Security Documents, including th? Lessee's rights
132 £y sutrcgation thereunder to the respective Euilder or the
133 Vendor or otherwise; nor, except as otherwise «xpressly £rc-
13U vid-»d herein, shall this lease terminate , or the respective
135-obligations of the Qvn*r-Trusts-3 or the Lessee ba otherwise
136 a f f e c t e d , by reason of any defect in cr damage to cr loss of

3tt
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137 possession or loss of use or destruction of all or any cf
138 the Units from whatsoever cause, including/ but not limited
139 tc, any insolveacy of or the bankruptcy, reorganization or
1UO other similar proceeding against Railbox, o,r aay liens,
101 encumbrances cr rights cf others vith respect tc any of th«
102 Units; the prohibition of or ether restriction against the
143 lessee's use of all or*any cf the Units, t£e interference
100 with such use by any person or entity, the invalidity or
105 uneafcrceability or lack cf dae authorization of this Lease,
106 any insolvency of cr the bankruptcy, reorganization or
107 similar proceeding against th'e Lessee or £a.ilbox, or for any
108 ether cause whether similar or dissimilar to th* foregoing,
109 any present or future law tc the contrary notwithstanding,
150 it being the intention of the parties hereto that the rents
151 and other amounts payable by the Lessee hereund«r shall coa-
152 tinue to be payable in all events is the manner ind at tha-.
153 times herein provided unless the obligation to pay the same
150 shall be terminated pursuant to the express provisions of
155 this lease. To the extent eeriaitted by applicable lav, tha
156'Lessee hereby waives any and all rights which it nay aow
157 have cr which at aay time £ereafter nay b* conferred upon .
158 it, by statute or otherwise, £o terminate, cancel, quit or
159 surrender the lease of any cf the Units except in accordance
160 with the express terms h,erecf. Each rental or other payment
161 made by the Lessee £ereunder shall be final and the Lessee
162 shall act seek to recover all or any part of such payment
163 from the Owner-Trustee, the Owner or the Vendor for any
160 reason whatsoever.
166
167 £2. Delivery and Acceptance o f U n i t s * The Lessee
168 agrees that the execution and delivery of this Lease bjr the
169 Owner-Trustee shall constitute delivery of the Units subject
170 tc this Lease 'and tha execution and delivery .of this L.eas%
171 by the lessee shall constitute acceptance of such Units
172 uadsr this Lease; provided, hewgyag;, that such constructive
173 delivery aad acceptance shall in no way interfere with or
170 prejudice the. right of the Lessee to th?~E.erformance of
175 Pailbcx's obligation to deliver said Units cursuaat to th<»
176 Assignment of Leas*..
177
178 £3. Pentals. The lessee agrees to pay to Jthe
.179 Ovapr-Trustfc*, as rental for each Unit subject to this
1PO ]>asa, 16 consecutive semiannual payments , payable an
151 Ipril 1, and October 1, of each year commencing October 1,
182 ' ] l9S3. Each of ths 16 semiannual rental paynents shall !)« i.i
183 ic accurt acutl to 0.71510% of the Purchase Price '(as
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18U defined In the Security Document) of each Unit subject" to
185 this L«ase on tha data cf such payment .
186
187 Jf any of the semiannual cental payment dates
188 r.tf'srred to above is not a business day (as such term is
189 defined in the Security Document) the semiannual rental £ey-
190 Bent otherwise payable on such data shall then ba psyabla on
191 th«/next succeeding business day, as,d no interest shall be
192 payable for the period from and after the nominal date.for
19.3 payment thereof to such next succeeding business day.
19U > '
195 The Ovn<?r-Trust6» irrevocably instructs th» Lessge
196 £c make all the payments provided for in this Less* to the
197 Vendor , for th* account of the Owner-Trustee, in.care of the

'T98 Jsndor, with instructions to the Vendor (a) first to at>ply
199 such peymants to satisfy the obligations"of the
200 Owner-Trustee under the Security Document k n o w n to the Ven-
201 dcr to re due and payable on the date such payments are due
202 "and payable hereunder and (b) second, so lono as no event of
203 defaul t under the Security Document shall have occurred and
20U b* continuing * to pay any balance promptly to the
205 Owner-Trustee or tc the order cf the Owner-Trustee in ^mrae-
206 diately available funds at such place as the Owner-Trustee

'207 shall specify is writing.
208
209 - The Lessctf agrees tc cake each payment provided
210 fcr herein as contemplated by this f-3 in immediately avail-
211 able funds at or prior to 11:00 a .m . is the city where such
212 payment is to be made.
2 1 3 . . .
21U Su- TgrS—Qf^Iessg. Ths term cf this Leasa a.s to
215 each Unit shall commence as of the date hereof and, subject
216 "to the provisions cf SS7, 10 and 13 hereof, shall terminate
217'on the date on which the final payment of'rent in respect
218 thereof is due pursuant to S3 hereof. The obligations of
219 the Lessee hereunder (including, but not iimited to, the ob-
220 licrticns under S§6» 7, 9 and 1«'hereof) snail survive taV
221 expiration cf the term .cf this Lease.
222 ""
223 Sotwithstandit-g anything tc the contrary contained
22U herein, all rights and obligations of the Lessee under this
225 Lease ar.d in and tc the Units ars subject to the rights of
226 the Vender under the Security Document. If an event of
227 default should occur under th £ Security Document, ths» Vendor
228'may terminate thisvLaase (or rescind its termination),
229 g.s provided therein.
3U
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231 £5. 1,4 .fj f| tj f j-cgt j, em arks * The Lessee will cause
232 «ach Unit to be numbered with its identifying nusber as s»t
233 forth in Schedula A hereto, or in the cs.se of toy Unit not
23U there listed such identifying number as sha.ll be set forth
235 in any amendment or supplcmnat h«reto *xt«nding this Loasa
236 tc cover such Unit, and will keep end maintain, glelnly,
237 distinctly, perinancntlr nod conspicuously marked en e.ech
238 sid« of each. Unit, in letters not less than one inch in
239 lieight, the words, "Ownership Subject to a Security ^gree-
2uo Btent Filed Under the Interstate Commence Act, Section 20c",
241 "Owned by a Bank, or Trust Company under a Security Agreement
212 Filed Under the Interstate Comm-rco Act, Section 20c" or
213 other appropriate words designated by the Owner-Trustee,
2iu with appropriate changes thereof and Additions -thereto as
2U5 from time to tine aay be required by ^aw in order to protect
216 the Owner-Trustee*s and the Vendor's £itle to end property
217 in sucfc Unit and the rights of the Owner Trustee under this
218 Lease end of the Vendor under the Security Dacumant. Th*
219 Lessee will net place any such Unit in operation or exercise
250 aay control or dominion over the same until such name end
251 words shall have been so narked en both sides thereof and
252 will raplac* promptly any such name e.nd words which nay b«
253 removed, defaced or destroyed. The Lessee will not change
251 the identifying number of any Unit unless and until (i) a
255 statement of new number or numbers to be substituted there-
255 for shall have been filed witt the Vendor and the -
257 Cwner-Trustee and filed, recorded and deposited by the Les-
258 see in ell public offices where this iease and tn*» Security
259 Document shall have been filed, recorded and deposited and
260 (ii) the L*ss«e shall have furnished the Vendor and tha
261 Cwner-Trustee an opinion of counsel to the effect that .such
262 statement has been so filed, recorded' and deposit fid, such
263 filing, recordatioc and deposit will protect the Vendor's
26U and the Owner-Trustee's interests in such Units end no fil-
265 ing, recording, deposit or giving cf notice with or to any
266 other federal, stats or local covarnmcnt or agtncy ta«r*of
267 is necessary to protect the interests of the V«rdcr and the
268 Owner-Trustee is such Units.
269 ~
270 The Units may be lettered with the names cr ini-
271 tials or other insignia customarily used by tha Lessee or
.272 its affiliates. Fxcapt as abcv« provided, th* L»ss3Q will
273 n.ot allow the name cf any person, association ct corporation
27u to be placed en any Unit as & designation that asight ba
275-Interpreted as a cls-ict of ownership.
276
3U
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277 $6. Taxsg. Whether or not any of the .transac-
278 tions contemplated hareby are consummated, the Lassea agroes
279 to pay, and tc indemnify and hold th« Owner-Trustee, the
280 Owner, 'and the Vendor harmless from,, all taxes, j.ss as SB eats,
281 £c*s and charges of any nature whatsoever, £ag*th<5r with any
282 penalties* fines, additions tc tax or interest thereon,
283 howsoever imposedf whether levied or imposed upca thet
284 Owner-Trustee, the Owner, the Vendor, the Lasses, the trust
285 estate created by the Trust Agraeoent or g.tharwis%, by any
286 federal, state or local- government or governmental subdivl-
287 sicn in the United States or by any foreign country or sub-
288 division thereof, upon or with respect to: any Unit or any- •
289 part thereof; the purchase, ownership, delivery, Leasing,
290 possession, use, operation, transfer of title, return or
29* other disposition thereof; the indebtedness with respect
292 thereto; th« rentals, receipts or earnings arising
293 therefrom; the Original lease or this Lease, the £rust-
29U Agreement, the Participation Agreement dated as of November
2.95 1, 1975, amcng Bailbox, the Lessee,'as Guarantor, the
296 Owner-Trustee and the Owner (hereinafter called the £artici-
297 pation Agreement), the Security Documents* the Assignments,
298 the Assignment of Laase, the lease Assignment, any payment.
299 made pursuant to any such agreement, or the groparty, the
300 income er other proceeds received with respect to property
301 held in trust by the Owner-Trustee under the Trust Agreement
302 (all such taxes, assessments, fees, charges, £enalties,
303 fines, additions to tax and interest imposed as Aforesaid
30U being hereinafter called "taxes"); e_ xcludi.no, hew evert (i)
305 Taxes of the United States or of any state or political sab-
3C6'division thereof and (if and to the extent that any person
307 indemnified hersund*r is entitled tc a credit th-srefor
308 against its United States Federal income taxes or is-indem-
309 nified by the Lessee pursuant to Pargraph 7 cf the £artici-
310 pation Agreement) cf any foreign country or subdivision
311 thereof, imposed on or measured solely by the n/»t income cr
312,«xc«"ss profits of the Owner-Trustac (in its individual ca-
313 pacity), the Cwner or the Vendor, other than Taxes arising
31« out cf cr iapcsed in rispact cf the racsipt cf indemnifica-
315 tier, payments pursuant-to this Lease, providad that such
316 Taxfss cf any foreign country cr subdivision thc-rp-cf iacurrad
317 a.s a result of th"! indemnified party being taxed by such
318 foreign country or jurisdicricn on its vorldvid* income ...
319 without regard to the transactions contemplated by this
320 Lee?e shall be excluded whether or not the indemnified p^rty
321-is entitled tc a credit against its United States Federal
322 income taxes; (li). any Taxes imposed a.s a. direct result of a

3U • ' •
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323 voluntary transfer or other voluntary disposition by ths
32U Own*r cr any transfer or 'disposition by th«s Owner resulting
325 from bankruptcy or other £roceedings for the relief of
326 creditors in whether the Ovnar 4s the dabtcr, which volun-
327 tary cr involuntary, of any interest in any Onit or interest
328 in rentals under this leas*; (iii) any Texas inposed on or
329 measured by any fees or compensation received by tha
330 Ownar-Trusteii or the Vendor; gnd (iv) Tixes which are in-
331 posad en or measured solely by the net income of the
332 Owner- Trust e« or the Vendor if and to the extent that such
333 Taxes are in substitution for or reduce th« Taxes payable by
33U any othsr person which the Lessee has n,ot agreed to pay or
335 indemnify against pursuant to this S6; ^rovidgd,
336 that the lessee shall not t« reguirad to £ay any Taxes dur-
337 ing the period it may be contesting the same in the aannar
338 provided in the next succeeding paragraph. The Lessee
339 further sgrees to pay on or before jthe time or times pre-
3UQ scribsd by law any tax imposed on or massursd solely by the
3«1 net inccne of the lessee (or the Affiliated group, within
342 the meaning of section 1SO« of tha Internal P*v«nue Code of
3U3. 195U, as amended, cf which the Lessee is a nenber) under the
3Utt laws cf the United States cr c.f any state or political sub-
315 division thereof, cr of any foreign country or subdivision
3i*6 thereof which, if unpaid/, night result in e. lien or other
3U7 encumbrance upon any Onit; p^cvidel, hgwgya; , that the Las-
3t8 see shall not be rcouired to £ay any such tax during the
309 period it nay be contesting the same.
351 .
352 If claim is made against the Ownsr-Trostse, the
353 Owner cr the Vendor for any Taxes indemnified against und^ r
35« this §6, such party shall promptly notify tha Lessea. If
355 reasonably requested by the Lessea in writing, tha
356 Owner-Trustee or the V«ndor , as ths cas* nay be, shall, upon
357 jreceipt cf any indemnity satisfactory to it and to the Owner
358 for all costs, expenses, loss*s, legal and accountants* faes
359 and disbursements, penalties, fines, additions to tax and
360 interest, and at tha axpans* cf th* Lasswc, contast in gooi
361 faith the vajLidity, applicability cr anount of such Taxes by
362 ia ) resisting p a y m e n t ' thereof if possible, (b) not pay ing .
363 the same except undar protest, if prctast is nsccssary and
36U croper, and (c) if payment is mads , using reasonable efforts
365 to obtain a r e fund theracf in appropriate administrative or
366 2u-ici&l proceedings, or both. Th* Lessee nay . also contest,
367 at its cwn expense, tha validity, applicability or etnount of
368 -such Taxes in the r^am* cf the Owner-Trustee, th« Ownar cr
369 the V e n d e r ; provided that, no preceding cr actions rel-ting

3U
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370 j;o such contest shall b«'count*.ncad" (nor shall any pleading,
371 £ctior, brief or other paper be subnitted or filed in the
372 £ame of the Owner-Trustee, th* Owner or the Vendor ia any
373 such proceeding or action) without the prior written consent
37tt of th« Owner-Trustee, the Owner or the Vendor, as the case
375 cay bt." If the Owner-Trustee, the Owner or the Veodor shall
376 obtain a refund of all or any part of such Taxes previously
377 reimbursed by the Lessee in ccnaection with any such contest
378 cr an anouat representing interest thereon, the
379 jjjwner-lrustae or the Vendor, as the case may be, or the
380 Owner shall pay the Lessee the amount of such refund or in-
381 t*r*st net of expanses; Erevi t f*d> hQV.»v»r, that no Event of
382 Default and no event which with notice cr lapse of time or
383 both wculd constitute an Ev*nt of Default shall hav* .
38U gccurred and be continuing.
.385 ' . .. •

. 386 ,, In case any report cr return is required to be
387 jrade'vith respect to any obligation of th» Less'a* under this
38£ ?6 cr arising out cf this 56, except obligations resulting
389 from the second sent«inc« of the first paragraph of this S6,
39C the Lessee shall either make such report or return ia such
391 manner as will show the interests cf the Cvner-Truste* in
392 the Units, or shall promptly notify the Owner-Trusts*, the
393 (jjwntr an(i *h« Vender of such raquirenant and shall siak* such
39« report' cr return in such m a n n e r as shell be satisfactory to
395 the Owner-Trustee and the Vendor. All costs and axpensas
396 ^including legal and accountants' fe-es) cf preparing any
397 such rt tura or report shall bs. borns by the Lssse*.
398 "
399 ' ill the obligations of the Lessee under this $6
UOO shall survive and continue, but only with rtspect to periods
U01 Jncluded in the term of this lease, notwithstanding payment
402 ^n full of all amounts du« under the Security Document or
a03 the teriaination of this Lease* Payments due from tha Lass«»<»
ttOU to the Cwner-Trustie, the Own^r or tha Vendor under this $6
t»05 shall be made directly to the party indemnified.
U06
4 07 %3-. Pa;a-int for .Casual ty Occu rr^;cqs;_ Insurance.
U08 la the event that any Unit stall be or become worn out,
409 lest, stolen, destroyed, irreparably damaged , cr oerncn^atly
UtO rendered unf i t for use frca any cause whatsoever, cr taken
<*11 or requisitioned by condemnation or otherwise resulting in
U12 less cf possession by the Lessee for a period of 90 consecu-
U13 tivo days, except requisition for use by the United States
U1t t Government (such occurrences being hereinafter called Casu-
415 alty Occurrences) during the term of this L^ass, or until

3U
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U16 such Unit shall have bean returned in the oann«*r provided in
U17 $11 or $14 hereof, th« Lessea shell sjcooptly tad fully noti-
418 fy th« Ownor-Trustse and the Vendor with, respect thsroto.
420
U21 if sach notice from the Lass** shell havs b«an
422 r,ccsiv«d at least 15 days prior' to th* April 1 or October 1
423 aaxt succeeding the ev*nt with respect to which such notice
424 is given, then on such next April 1 or October 1 following
425 such event the Lessee shall pay to the Owner-Trustee an
426 amount equal to th« rental-payment or paynents in. raspect of
427 such Unit du« and payable en such date plus a sum equal to
428 the Casualty Value (as hereinafter defined) of such Unit as
429 £f th« data of such payment in accordance with Schedule B
430 Jjereto. If such nctica f rom th* Lessee shall have been . •
431 r*c«siv*d within 15 days of the April 1 or October 1 next
432 succeeding the evont with respect to which such notice is
433 civ<*n cr subsequent to such date, then on such next April 1
434 or October 1 the Lessee shall pay to th? Owner-Trustes an
435 £»ourtt equal to the rental payment cr payments in respect, of
436 such Oait due and payabla en such date and shall further pay
437 tc th« Owner-Trustee on the April 1 or October 1 aext suc-
438 ceeding th* date of such rental payment a sua equal to £he
439 Casualty Value of such Unit as of the April 1 cr October 1
440 next succeeding the event with respect to which such njatice
441 is given plus an amount equal to interest at the rate of
442 9 3/45E per annum (calculated en the basis of a 350-day lear
4«3 cf 12 30-day months) on such Casualty Value f ron such next
nun succeeding date until the paymen t of such Casualty Value.
445 All references herein to Apr i l 1 or October 1 shall be
4U6 deemed tc refer to whichever such date shall occur soonasr.
447 Upon the Baking of such payment by the Lessee in respect- of
4«e &.zj Unit , the rental for such Unit shall cease to accrue,
4«9 the te rm of this Lease as to such Unit shall terminate and
450 (except in the cas« of the loss, theft cr complete destruc-
451 tion cf such Unit ) the Owner-Trustee shall be entitled to
452 recover possession of such Unit.
453 '
454 Tf_ the date upon which the nak.ins of such payment
455 hy the Lessee in respect of any Unit is r«>cuir2d *s i.for-3- •
456 said shall be af ter the term cf this- Lsa.s-s in rasp-act of
457 such Unit has fcxpirsd, no r^strl for such Unit shall iccrae.
45fi sf tsr the er.d cf such term tut the Lessee, in addition to
459 Fi.yir.5 th* Casualty Valu* fcr such Unit (which shell ba th--»
460 same percentage of the Purchase Price as is ir.dicstsd in
461 Schedule H hcrr.to opposite th" list rants! r ty i rant da t«) ,
462 shall pay interest therscn f rom ths end cf such t*r» to the
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463 date cf such payment at the prime rats of interest which
4 6 4 . Kanuf acturers Hanover .Trust Company, New lock, New TorJc,
U65 charges en the date of such payment for 20-day unsecured
466 leans to large corporate borrowers of the highest credit
467 standing.
U68
U69 £h« Owner-Trustee hereby appoints the Lessee its
U70 agent to dispose of any Dnit suffering a Casualty Occurrence
471 o.r say ccapontnt thereof before and after the expiration of
472 this l€ase, at the best price obtainable on an "as is, whare
473 is" basis. Provided that the Lessee has previously paid the
474 Casualty Vilu& to the Owner-Trustee, the Lessee shall be en-
475 titled tc the proceeds cf such sale to the extent they do
476 not exceed the Casualty Value cf such Unit, and shell pay
477 any excess to the Cwner-Trustee.
478 ""

• 479 The Casualty Value cf each Unit as cf th« payment. -
480.date cs which payment Is tc be nad« as aforesaid shall ba
481 that percentage of th<a Purchase Price cf such Unit as is set
482 forth in Schedule B hereto opposite such date.
483 ~"
484 Jn the event cf the requisition fcr use by the
485 United States Government of any Unit during tht tern of. this
486 leas* cr any ranwwal thereof/ all cf th* L«ss**'s' gbliga-
487 tions under this Lease with, respect to such Unit shall con-
488 tinu* to th« same exttnt as if such requisition hid not
489 occurred,. sxc»pt that if such Unit Is returned by th*
490 Government at any time aft«r the end of th-> tern cf this

' 4 9 1 Lease cr any renewal thereof, the Lessen shall be obligated
492 to re turn such Unit to the Cvner-Trustee pursuant to §11 or
493 ?14 herscf , as th? cass may b«, promptly upon such return by
494 the Government rather than at the end of the tern of this
495 Lease cr any renewal thereof* but Lessee shall in all othur
496 respects comply "with the previsions of said S11 or $14, as
497 the case may be, with rospect tc such Ur.it. All payments
496 received by the Owner-Trust«e or the. Lessee frco the
499 GcverTsff«Et for th^ use of such Unit during th* t*rm of this
500 Lease cr an?-rer.awal thereof shall be paid over to, or
501 r e t a i n e d - b y , the Lr.sss* -prcvi3*d.- nc Event of Default (or
502 other event which aftar notice or lapse of time or both
503 would become an E v a n t of D e f a u l t ) shall have occurred and b<«
504 continuing; and all payr.ents racsivad by ths Owr.sr-TrustQQ
5C5 or the lessee f rom ths Government for the use cf such Unit '
506 af ter the tern: of this Lease cr any renewal thereof , shall
507 be paid cvfer tc, or rvtcxinc.d >y, the* Cwn«r-Trust3i.
508
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509 Except as hareinabove In this S7 provii-ad, th«»
510 lessee shall not be released from its obligations hareundar
511 is the event of, and shall baer the risk of, any Casualty
512 Occurrence to any Unit fron and after the date hereof.
513
51U The Lessee shall at all times vhile this Lease is
515 in effect at its own erpens* maintain or cause to be carried
516 ii) property insurance in respect of the Units at tha time
517 subject heretc; provided, hoy ever, that the Less** may
518 self-insure such Units to the extent it self-insures *<juip-
519 ment similar to the Units and to the extent such
520 stlf-insurance is consistent with prudent industry practice,
521 snd (ii) public liability insurance with respect to third
522 fitrty personal and property damage and the Lessee will con-
523 tisue to carry such insurance in such amounts and for such
524 risks and with such insurance companies as is consistent
525 with prudent industry practice but in any event *,t least,
526 cocparable in amounts against risk customarily insured
527 against by the Lessee in respect of equipment owned or
529 leased by it similar in nature to the Units, in each case
529 satisfactory to thi Ownsr-Trusta*. Thu pr-ocends th^roof
530 shall te payable tc the Owner-Trustee and the Lessee, as
531 thtir interest may eppear, during the term of this Lease or ••
532 any renewal thereof.. Any policies of insurance carried in
533 Accordance with this paragraph shall (i) require 30 days
531 £rior notice of cancellation or material change in coverage
535 tc the Own^r-Trustee, the Owner and the Vendor , and (ii)
536 name the Owner-Trustee, Owner and the Vendor as additional
537 insurads as thair respective interests may appear and in the
538 e v e n t - s u c h policies shall contain breach of warranty
539 irovisions such policies shall provide that in respect of
540 the interests of this Owner-Trustee, th* Owner aad the Vendor
541 in such policies the insurance shall not be invalidated by
512 any action or inaction of the Lessee or any other person
543 Tether than the Owner-Trustee, the Owner and the Vendor ) and
544 shall insure the Ovner-Trustse, the Owner and tho Vendor
545 regardlass of any breach or violation of any warranty , dec-
5^6 lartticn or condition, contained in such rolici-ts by tha Les-
547 see or by any other person (other than the Owner-Trustee,
546 £h<3 Cwntr and th* Vendor) .
549
550 Opon the axecuticn cf this Lsasa, and thereafrar
551 «ct less than 15 days prior to the expiration dates of th?
552 exririnc poLicias theretofore delivered parsuant tc this $7,
553 th*i Less?* shall deliver to the Owner-Trustee duplicate
554 originals of all policies (or in the case cf blankst
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555 solicits, certificates thereof issued by tha iasurars
556 £h%round*r) for th« insurance maintained pursuant to the 57;
557 Ergvj.dPd, however, tiiat if the delivery of a. formal policy
558 ar certificate, as th* cas«. may be, is delayed, the Lessee
55? shall deliver an executed binder with respect thereto and
560 shall deliver the formal policy or certificate, as the case
561. may be, upon receipt thereof.
562
563 Xn th« eveat the Lessee shall fail to naiatain in-
56U surance as herein provided, the Owner-Trustee may at its
565 option provide such insurance (giving the Lessee prompt
566 written notice thereof) end, in-such event,'the Lessee
567 §hall, upon deaand from time to tim«, reimburse the
568 Owner-Trustee for tha cost thereof together with-interest,
569 on the amount of th* cost to the Owner-Trust a* of such la-
570 surance which the lessee shall have failed to maintain, at
571 £he rat* per annum specified in S17 hereof.
572 .
573 J.£ the Owner-Trustee shall receive any insurance
57tt groceeds or condemnation payments in respect of Units snf-
575 fering a casualty occurrence, the Owner-Tr-ustee shall pay
576 guch proceeds or condemnation paym-snts to the Lessee up to
577 an amount equal to the Casualty Value with respect to a Unit
578 said by the Lessee tad any balance of such proceeds or coa-
579 demnation payments shall remain the property of the :•

' 580 Owner-Trustee; p rov ided , however , that no Event of Default '
581 shall have occurred and the Lessee shall have made paynant
582 of the Casualty Va lue thereof to tha Owner-Trustee. All in-
583 surance payments rscaivad by th« Owner-Trustee in raspsct'p,f

.581 &ny Onit not suffering a Casualty Occurrence^shall be ££id
5S5 to the Lessee upon proof satisfactory to the Ownor-Trustea
586 that any damage to such Dnit in respect.of which such

"587 proceeds w«r* paid has been fully r«pair*d.
588
589 5,8. Reper,.tS-E£nancial._Disc_^gsure. OR or before
590 >.pril 1 in each year, commencing with the c-lindar lear
591 '198«, the Lessee will furnish to the Owner-Trustee, th«
592 Cvner and the Vender an accurate statement (a) setting forth
593 a.s at the preceding Dacanbvr 31 th« amoun t , d-jscription and
59U number s of all Units then leased hereundcr and covered by
595 the Security Document, the amount , description and numbers
596 of all Units that have suf f fered a Casualty Occurrence or to
597- the knowledge of tha L«ss«« are then undergoing repairs
598 Aether than running repairs) or ?re then w i t h d r a w n f rom us<2
599-£endiag repairs (o^har than running rcpsirs) ar.d such other
SCO information regarding the condition and state of repair of
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601 £he Onits as the Owner-Trustee or the Vendor may reasonably
602 rsqu*st end (b) stating that, la the case of all Units
603 Repainted or repaired during *he period covered by such
60» statement, the numbers and th« markings required by S5
605 fc«r«cf and the Security Documents have been preserved or
606 replaced. The Ownar-Trustee shall have the right by its
607 agents, to inspect the'Units and the Lessee's records with
608 respect thereto at such reasonable times as the
609 £wnor-Trusts* m»y request daring the continuance of this
610 iease. The Lessee shall deliver to the Owner-Trustee, the
611 p.wner and the Vender promptly upon transaission thereof,
612 copies of all reports which the Lessee files with the
613 Securities and Exchange Commission (or any governmental body
614 or ag«ncy succeeding to tht» functions of the Securities and
615 Exchange Commission), and a ccpy of* Lessee.'s Annual Report
616 F-1 which it files with the Interstate Coomtrca Commission.
6,17
618 19. D1 sc}a iIB_• r of Vagr,3r;tj.Qs; Conp 1 i» ng »_ .y i±h
619 Lays and Pules? Saintenen.cf t ; Indemnif icat ion. NEITHER THE
620 OHHEF.-TBUSTEE NOR THE O W N E R K A K E S , HAS * A D E OR S H A L L BF
621 £EEfEE TC M A K E OB HAVE K A D E ANT W A R E A N T Y OH BEPBESENT.VTION ,
622 EITHER EXPRESS OR IKPLIED, AS TO THE DESIGN OH CONDITION OF,
623 CR IS--10 THE QUALITY OF THE M A T E R I A L , EQUIPMENT OR W O R K H A N -
62U SKIP IN, THE UNITS DELIVERED TO THE LESSEE K E R E U N D E R , AND
625 NEITHER THE OKNEH-TRUSTEE NCR THE OWNER EAKES ANT W A R R A N T Y
626 OF KERCHANTABILITY OB FITNESS OF THE UNITS FOB A N Y *
627 P A R T I C U L A R PDEPOSE NOR AS TC TITLE TO THE UNITS OP ANY COH-
6 2 8 P O N E N T THEREOF, N O R A N Y OTHER REPRESENTATION O R W A R R A N T Y ,
629 EXPRESS CR IMPLIED, WITH RESPECT TO ANY UNIT (EITHER U P O N
630 DELIVERY THEREOF TO THE LESSEE OR O T H E R W I S E ) . IT BEISG
631 AGREED THAT ALL SUCH RISKS, AS BETWEEN THE O W N E R - T R U S T E E - AND
632 THE O W N E R AND THE LESSEE, ABE TC BE B O R N E BY THE LESSEE; bat
633 the Ovner-Trustee hereby irrevocably appoints and
634 constitutes the Lessee its agent and attorney-in-fact during
635 the term of this Ltase to assert and enforce froa time to
636 tine, in the came cf and for the account of the
637 Owner-Trustee ar.d/cr the Lessee, as their interests may
638 A p p e a r , at the Lessee's sole cost and expense, whatever
639 ejl&iss and rights the Ovcer-Trurtee may have against the
6ttO ?aild*r, including, but not limited to, any claims and
6U1 rights arising under the previsions of Items 3 and u of
642 innt-x A to tha Security Documents . The Owner-Trustee and
6U3 the Owner shall have no responsibility or liability to *±e
6uu i^sse** cr any other -person with respect to any cf the fol-
645 lowing: (i) any liability, less or damage caused or Alleged
6U6 to be caused directly or indirectly by any Units or by any

34
35
36
37 -13-



647 Inadequacy thereof or deficiency or daf<act therein cr by any
6tt8 other circumstance In connection therewith; fll) the use,
6U9 operation or performance of any Units or any risks Delating
650 thereto; (111) any interruption of service, loss of business
651 or anticipated profits or consequential damages; or liv) the
652 delivery, operation, servicing, maintenance, repair, im-
653 prov*nent or raplacemant of any Units. The £essae*s
65U execution of this lease shall b« conclusive evidence as
655 between the Lessee and th« Owner-Trusta* that £ha Units ar«
656 in all the foregoing respects satisfactory to th<* Lessee,
657 and th« Lessee will not assert any claim of any aature what-
658 soever against the Owner-Trustee or the Vendor based on any
659 of the foregoing matters.
660
661 The Lessee agrees, for the benefit of the
662 fiwnar-Trustae., the Owner and the Vendor, to comply In all.
663 respects (including, without limitation, with respect to the
66« use, waists-nance and operation of each Un i t ) with all laws
665 cf the jurisdictions in which Its cparations involving the
666 Units may extend, with the Interchange Pules of the A_ssocia-
667 ticn of American Railroads and with all lawful rules of th«
668 United States Department of Transportation, the Interstate
669 Commerce Commission and any other legislative, executive,
670 administrative or judicial body exercising any £ower or ju-
671 risdicticn over the Units,, to the extent that such laws and
672 rules affect the title, operation or use of £he Units and in
673 the event that such laws or rules require &ny alteration,
67U replacenent or addition of or to any part of any Unit, the
675 Lessee will fully conform therewith at Its own expense;
6^6 provided,, however , that the Lessee m a y , in good f a i t h ,
677 contest the validity or application cf «ny such law or rul*
678 in any reasonable manner which does not, In . the opinion of
679 the Owner-Trustee cr th«s Vender , adversely affect the prop-
680 erty or rights of the Owner-Trustee or the Vendor under this
681 Lease cr under the Security Document.
682
683 The Lessee agrees that, at its own cost and ex-
68U pense, it wiil maintain and keep each Unit (including any •
685 larts installed on or replacements m a d a to any Unit and con-
686 slderad en accnssicn there to as h«sr»»inbalow providad) v,hich
687 I s - sub jec t to this Lease in ccod order and proper repair.
689
690 £.ny and all additions to any Unit and any .and all
691 carts installed on or replacemenrs made to any Unit (other
692 than any special davicas, r-acks or <tss«cbli<os at any time
693 attached or a f f i x e d to any such Uni t , the cost cr purchase -
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69a £rice cf which was not included in the Purchase Pries of
695 such Unit and which are not required for the operation or
696 use of such Unit by the Interstate Commsrca Commission, the
697 United States Department of Transportation cr any other l,ag-
698 islative, executive, administrative or judicial body sxar-
€99 cisiac- any power or jurisdiction of such Unit) shall be con-
700 sidered accessions to such On.it and, without cost or axpssnse
701 to the Owner-Trustee or the Vendor/ there shall immediately
702 be vested in th* Owner-Trustee end the Vendor t,ha same in-
703 terasts in such accessions as the interests of the
70U Owner-Trustee and the V«ndor in such Unit. Th* Lassae may
705 make alterations or modifications to any Unit so long as
706 they dc not affect the value cf such Unit materially and ad-
707 versely. The Lessee shall not permit any special device/
708 rack cr assembly tc be attached or affixed to any Dnit which
709 pay not be readily rs»»ov«d frca such Unit without materially
710 a,mPairin0 such Unit or the value thereof unless such special
711 £avic«, rack or assembly is tc be considered aa accession to
712 such Unit.
713
71d The Lassc-e shall pay/ and shall-prctact, indemnify
715 and told the Owner-Trustee, the Own&r, the Vendor and any
716 £ssiga«<! thereof, and their respective successors, assigns,
717 Agents and servants (hereinafter called Indemnified
71P JJsrscns), harmlass from and against any and all causes of
719 action, suits, penalties, claims, demands or judgments, of
720 !*ny nature whatsoever which may be imposed on, incurred by
721 or asserted against any Indemnified Person (including any or
722 \»11 liebilitins, obligations, damages, costs, disbursements,
723 expenses [including without limitation attorn«ys' fees and
72U «xp*ns«s of any Indemnified PersonI relating thereto) in-any
725 way rel&ting to or arising, or alleged to arise oat of this
726 lease cr the Units, including without limitation those in
727 any way relating tc or arising or alleged'to arisa out of
728 i.i) tha manufacture, construction, purchase, acceptance, re-
729 jecticn, ownership, delivery, non-dalivery, laasa,
730 jjcssessicn, use, operation, condition, sal*-, return or other
731 disposition-of any Unit or portion thereof, (ii) any litant
732 and ether defects whether or not discovarebls by th*
733 Owner-Trustee cr the Lessno, (iii) tny claim for patent,
734 trademark or copyright infringement, (iv) any claims based
735 on strict liability in tort, (v) any injury to or th* death
736 of any person or any damage tc or loss of property on or
737 n=«r the Units or in any manner growing out or concerned
73e with, cr alleged tc, grow out cf or be connected, with, the
739 ownership, use-, raplacnment, adaption or mtintcnancn of th3
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7UO Units cr of any other equipment in connection with the Units
7U1 X vheth«t owned or tinder the control of the Owner-Trustee,
7U2 the Lessee or any'other person) or resulting or illegad to .
713 jj-ssult f r o m the condition of any thereof , (v i ) any viola-
7«u ticn, cr alleged violation, of any provision of this ieas*
7U5 (except by the Owner-Trustee) or of any agreement, law,
7«6 rule, regulation, ordinance or restriction, affecting or ap-
7U7 clicabl* to th*» Dnits or tha leasing, ownership, ase, re-
7US placement, adaption or maintenance thereof, or, (vii) any
709 claim arising oat cf any of the Owner-Trustee's obligations
750 tinder the Original Laas«, th-9 Original Leas* Assignment, tha
751 I,ease Assignment, the Security Document, the Participation •
752 Agreeaeat, the Loas* Assignment or tha Assignment of Laasa,
753 except tc the extent such claim arises f rom an act or omis-
75tt sion cf the Owner-Trustie. Th% L«ssfe« shall te obligated
755 under this S9, irrespective of whether any Indemnified .
756 Person shall also be indemnified with respect to the same
757 matter under any other agreement by any cth-ar person, and
758 the Indemnified Parson seeking tc enforce th« iad "»mnifica-
759 ticn may proc«.ed directly aqgainst the Lessee under this S9
760 without firsx resorting to any such other -sights of indeatni-
761 ficaticn. In case any action, suit or proceeding is brought
762 against any Indemnified Person in- connection with any claim
763 indemnified against hereunder , the Lessee cay and , upon such
76U Indemnified Person's request, will at the Lasse«*s expense
765 resist and defend such action, suit or proceeding, or causa
766 the sace to be resisted or defended by counsel selected by
767 the Lessee and approved by such Indemnified Person, as the
768 case may b&, and, in the event of &ny failure by Lassee to •
769 dc so, the Lessee shall pay all costs and expenses
770 (including without limitation attorney's fsfes and oxpansas)
771 incurred by such Indemnified Person in connection with such
772 action, suit cr proceeding. In the event the Lessee is
773 required to make any payment under this j»9, the Lessee _ shall.
77« pay such Indemnified Psrsca an amount which, aftar deduction
775 of all taxes required to be paid by such Indemnified Parson,
776 as the case may be, in respect of *he receipt thereof undar
777 the laws of the United States or of any political subdivi-
778 sion thereof"(after giving credit for any savings in r^spsct
779 of any such taxes by reason of deductions, credits or allow-
78C aaces in respect of the p a y m e n t of tha expensa inricanified
781 against, and cf any other such taxes as deternin^d in tha
782 sole discretion of the Indemnified Person), shall b-a aqual
783 tc the amount of such payment . The lessee and tn«
78U Owner-Trustte each agrees to 2--ve each oth*r prompt ly upon
785 obtaining k n o w l e d g e " t h e r e o f written notice of any claia or
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186 liability hereby indemnified against. Upon th«a paywant in
787 full of 'any indemnities as contained in this S9 by the Les-
788 see, and provided that no £vect of Default (or ether event
789 which with lapse of time or actic* or both would constitute
790 an Event of Default) shall have occurred and be continuing/
791 it shall be- subrogatad to any right of such Indemnified
792 Person in respect cf tie fatter against which indemnity has
793 been given. Any paymenrs r,ec«iv«sd by such Indamnified
79H Person from any person (except th« Lessee) as a result cf
795 any natter with respect to ,-which such Indemnified Person has
796 been indemnified by the Lessee £ursuant to this S? shall be
797 paid ever to the L*ss«e to th« extent necessary to reimburse
798 the lessee for indemnification 2*ynients previously made.
800
801 2he Ltssse* furthor agrews to indemnify, protect
802 and held harmless the Vendor and each Builder as third party
803 Beneficiaries hereof from and against any and all liability,
80a claims, costs, charges and axpenses, including royalty £%y-
805 nants and counsel fees, in any manner imposed upon or a,ccru-
806 ing against the Vendor because of the use in or about tha
80"T -construction cr operation of any of the Equipment of any «,r-
808 ticla or matarie.1 spocified by the Lessee and not
809 manufactured by that Builder cr cf any design, system.,
81C trocess, formula or combination speciflad by the Iasse« and
811 not developed or purported to be developed hy that Builior
812 which infringes or is claimed to infringe on any patant.or
813 other right. The lessee will give notice to each Builder of
81« say claim known to the Losses from which liability may be .
815 charged against that Builder hereunder.
816
817 Th« indemnities contained in this S9 shall survive
81P the expiration or termination of this Lease with respect to
819 all events, facts, conditions cr othor circumstances occur-
820 ring cr existing prior to such 3xpiration or termination »nd
821 are expressly made for th« benefit of, and shall be anfcrcs-
822' able hy, any Indemnified Psrscn. None of the Indemnities in
822 this $9 shall b» dcem«id tc craate any Bights of subrogation
82u in s.cy insurer or third party against the Lessee thtr^for,
825 frca or under any Indemnified Person, whether tscausa of -ny
826 claia paid or defense providad for the benefit thereof or
827 otherwise.
828
82? The L«ss«e agrees tc p rapare an! delivar to the
830 Cwcet-Trustee wi th in a reasonable tine prior tc th« required
8 3 1 ' d a t e cf filing (or , to th* extent permissible, file on bo-
832 half cf the OwnerrTrus tee) any and a.11 reports (oth-ar than
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833 income *ax returns) to b« filed by the Owner-Trustee with
83U any federal, state or ether regulatory authority by reason
835 of the cvnorshlp by the Owner-Trustee or the Vendor of the
836 Units or the leasing thereof to the Lessee.
837
838 110. Default* If, during the continuance of £his
839 Lease/ one or more of the following events (each such *vent
8UO being hereinafter sometimes called an Evant of Default)
8U1 shall occur:
8U2
8^3 . £. payment of any part of tha rantcl provided in
84a '£3 hereof (as such rentals may be increased pursuant to
845 £9 her-sof) or payment in respect of any Casualty Occur-
846 rence pursuant to S7 hereof shall not ba naie by or on
847 behalf of the Lessee, and such failure to make jsayaent
8U8 shall continue for five business days aftsr ?uch pay-
849 nent is due; cr
850
851 B. default shall be made in the observance or
852 £erfornance of any other of thfe covenants, conditions
853 find agreements on the part of the Lessee contained
854 h^erein or in the Consent or of the Lessee, as Guaran-
855 tcr, contained in the Security Document or th« guar-.
856 enty, and such default shall continue for 20 days after
857 written notice from the Cuter-Trustee or tho Vendor to
858 the L*ss«* specifying the default and demanding that
859 the same be remedied; cr
860
861 C. a petition for reorganization undue Title 11
862 Q± the United States Code, as now constituted or as
863 said Titl% 11 may be hereafter amended, shall be filed
864 b,y or against the Lessee, and, unless such petition
865 shall hav« b«sn dismissed, nullified, stayed or other-
866 visa rendered ineffective (but then only so long~"as
867 ' such stay shall continue in force or such ineffec-
868 tiveness shall continue), all the obligations of the
869 • lessee hersunder shall net have b-sen and sha.ll not con-
870 tinue to have been duly assumed in.writing , pursuant £o
871 -a court" crder or decree, by a trustee cr trustees
872 appointed (whether or net subject tc ratification) in '.
873 such procaodings in such manner that such obligations
87U shall have tl* e same status as obligations incurred by
87'5 such trust««s cr trustees, within 30 days after such ap-
876 pcintment. If tny, or 60 days after such petition shall
877 have beer filed, whichever shall be earlier; or
876
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879 J>. any. cthar proceedings shall .be comaenced by or
880 against the Lessee for any relief which includes, or
881 aight result in, any mod ificatian of the obligations of
882 the Lessee hereaader ur.d«r any bankruptcy or insolvency
883 lavs, or laws relating1 tc the relief of-debtors, r.ead-
88U justments of indebtedness, reorganizations, iarrs-ngo-
885 o«nts, compositions or extension (otnor than a law
886 which does not permit any readjustments of the jbliga-
887 tions of th« lessee hereunder), and, unless such £ro-
888 ceedings shall have baen dismissed, nullified, stayed
889 cr otherwise rendered ineffective (but then only so
890 long as such stay shall continue in forca or such in-sf-
891 fectiveness shall continue), all the obligations of the
892 Ltsse* under this Lease shall not Jaava bean and shall
893 net continue to have been duly assumed in writing, pur-
89*4 suaat to a court order or decree, by a trustee or
895 trustees or receiver cr recaiv-srs appointed .(.whether or
896 not subject tc ratification) for the Lessee or for the
897 property of the Lessee in connection with §jay such pro-
898 ceedings in such manner that such obligations shall .
899 have the same status as obligations incurred by such a
900 trustee cr trustees or receiver or receivers, within 30
901 days after such appointment, if §ny, or 60 iays after
902 such proceedings shall h-ave been commenced, whichever
903 shall be earlier; or
90U
905 E. an event of default set forth in Article 16 of
906 the Security Tocument shall have occurred and bo con-
907 tinuing;
908
909 then, in any such case, th« Owner-Trustee, at its option-,
910 nay,
911
912 la) proceed by appropriate court action or
913 actions sither at law or in equity, to onforcg
91U E<?rformance by the lessee of the applicable
915 ' covenants of this L*asa or to r*cov«r damages for
916 thjt braech thereof; or
9 1 7 ' - .
918 ib) by notice in writing to the Lessee ter-
919 ntinate this Lease, whereupon all rights of taa
9-20 L.oss<»i tc the usa of th* Units -shall absolutely
921 csase and tarminste as though this Lease had never
922 t<**c nid-3, iut the Lessee shall remain liable as
923 . h^ereintftar provided; and thereupon th»
92u Q.wn«r-Trust'»«j may by its agents enter u p o n the
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925 . arenises of the Lessee or other premises, in so
926 £ar as the Lessee may be lawfully authorized to so
927 £trmit, where any of the Units nay be located/,
928 without judicial process if this can be done with-
929 out braach of the peace and is. accordance with Sue
930 process cf law, and take-possession of ell or any
931 of such Units and thenceforth hold* possess §.nd
932 . enjoy the sama free from any right of th« Lessee,
933 or its successors or assigns, to use the Units for
934 any purposes whatever; but the Owner-Trustee
935 shell, nevertheless, have a right, to recover from
936 the Lessee any and all anounts which under the
937 • terms of this Leese may ba th«n due or which havfj
938 accrued to the date of such termination ^computing
939 the rental for any number of days l»ss than a full
9uo • rental.period by multiplying the Cental for such
9«1 full rental paricd by a fraction of which tha nu-
942 meretor is such nunber of days and jthe denominator
943 is the total number cf days in such full rental
944 p*riod) end also to recover forthwith from the
945 Lessso Ci) as damages for loss of the bargain and
9^6 not as a penalty/ a sum with r.esp*ct to each Unit,
9U7 which represents the" excess cf (x) th« present'
948 value, at the time cf such termination, of the
9t9 • entire unpaid baltnca of all rental for such. Unit
950 which would otherwise have Accrued hereunder from
951 th* date of such termination to the and of the
952 term of this Lease as to such Unit over Cy) the
953 then present value cf tha rentals which the
954 Owner-Trustee reasonably 2st-i-ffla'tss to be obtaina-
955 blft for the Unit during such period, such present
956 value to ba computed in each case on th* basis of
957 a 67. per annum discount, compounded semianaually
958 ' from the respective dates upon which rentals would
959 htv* bean payable fcrraundor had this Laass not
960 been terminated, and IU.) any damages ar.d ex-
961 p«ns«-s, including reasonable attorneys' fees, in
962 addition thereto which tha Owner-Trusts? shall
963 have sustained by treason of th« bresch of any
96U covenant, r.'3presentation or warranty cf this Lease
965 other than for the payment of rental.
967
968 The remedies in this Les.se provided in favor of .
969 £h<» Owner-Trust** shall net be deemed exclusive, but shall
970'£e cumulative, end .shall be in addition to all other
971 cpmr.dics in its fevor existing at law or in equity. The
34
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972 L,esse* hereby waives any requirements of law, new or
973 hereafter in effect , which might limit or modify the
97U remedies hereia provided, to tire extent that such waivar is
975 £«rinitt9d by lev. The Lessee hereby waives any and all ex-
976 isting or future claims to any offset against the rental"
977 £ayments doe hereunder, and agrees to make rental payments
978 Regardless of any offset or claim which may b*» assarted by
979 the Lessee or or. its behalf.
980
981 The failure of the Owner-Trustee to exercise the
982 rights granted it hereur.d-sr upon the occurrence of any of
983 the contingencies set forth herein shall not constitute a
98U waiver cf any such right upon the continuation or recurraace
985 of any such contingencies or siniltr contingencies.
986
987 The Lessee also agrees to furnish the
988 Ovnar-Trust<&e, the Owner and the Vendor, promptly upon any
989 responsible off icer ' s bsccciag avtra of any condition which
99C constitutes an Event of Default und-r the L*aso or which,
991 after notice cr lapse of tine or both, would constitute such
992 sn Event of Defaul t , written notic-3 spwcifying such
993 condition and the catur« and status thereof. For the
99U Eurroses cf this Ssction, a "responsible officer" shall
995 mean, with respect to the subject matter of any covenant,
996 Agreement cr obligation cf th* Lesser, ia this Lsasa
997 contained, any corporate officer of the Lessee who in the
998 normal r erf or inane «• of his operational responsibilities would
999 ihave knowledge of such matter and the requirements of this

100C ieasa with respect thereto.
1001
1002 111. Return of . .Units .upon .. .Default. If this Lease
1003 shall terminate pursuant to $10 hereof, the Lessee shall
100« f o r t h w i t h deliver possession cf the Units tc the
1005 Owner-Trusti.* and shall givs prompt telegraphic «nd written
1006 notice to the Association cf American Railroads and all
1007 railroads having possession of any Unit so tc return such
1008 Units. Each Dnit returned to th* Owner-Trustee pursuant to
100? this $11 shall (i) be in the same operating crder , repair
1010 and cccditicn as when originally delivered tc the Lassae, -
1011 reason*tie wear and tear and modifications, if any , £erait-
1012 ted by this Lftasa excepted, (ii) have attached or affixed
1013 thereto any special device, rack or assembly considered an
1 Q 1 U accession thereto as provided in S9 hereof and hive removed
1015 the re f rom any special device, rack or assembly not so con-
1016 sidered aa accession there-co cad (iii) neet th« standards
101? then in effect unde'r the Interchange Rules cf the
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Association of American Railroads, if applicable. For the '
£urpcs« cf dalivering possession of any Unit or Units to the
Ovaer-Trustee as above required, the Lassie shall at its own
c.cst, expenss and risk:

£a> forthwith and in the usual mannsr cause
such Units to be transported to such location as
Shall reasonably be designated by the
O.vn«r-Trustee and there assembled,

£b) furnish and arrange for the
0»n«r-Trust«« tc store such Units on-aay lines of
railroad or premises approved by Owner-Trustee
until such Units hav* b«an sold, leased or other-
vis* disposed of by the Owner-Trustee, and

Xc) cans* th* Units to be m-ov*d to such
interchange point or points as shall be designated
by the Owner-Trustee upon eny sal«, l*ase or oth*r
disposal of all or any of the Units.

The assembling, delivery, storage and tracsporting of the
Units as hereinbefore provided shall be at the expense %nd
risk of the Lessee and arc cf th« essence of this Leasa, §.nd
upon application tc any court of aqcity having jurisdiction
in the- premises th« Owner-Trustee shall be astitled to a
decree against the Lessee requiring specific gsrforaance of.
the covenants of th* Lasses sc tc assomble, Deliver, store
and transport the Units. During any storag* £«riod, the
Loss** will p«rmit th* Owner-Trustae or any gerson desig-
nated by it, including the authorized representative or rep-
resentatives cf any prospective £urchasor of any such Unit,
to inspect the same. In the event that the Units or any
thereof ar« sold pursuant tc the exercise of the vendor's
remedies under the Security Documents, the Lessee shall pay
to the Ovn«r-Tr«st«* th« per d.ien interchange (pursuant to
the Interchange Rules of th« Association of American Rail-
road? ) for &ach such Unit vhich shall not have been assem-
bled, dslivered and stored, as hereinbefore provided, by the
data cf such sala for e&ch lay from tho date cf such sals to
the dattt of delivery to the purchasa-r thereof.

Without ir. any way limiting the obligation of the
J-esset under the fcregciag previsions of this $11, the Les-
see hereby irrevocably appoints the Owner-Trustee as the
§.gent and attorney of the Lessee, with full pow«c and
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1066 Authority, at any time while the Loss«« is obligated to
1067 deliver possession of any Ur.it to th* Owner-Trustee, to
1068 i«m&nd and take possession of such Unit in the name and on
1069 behalf of the Lessee frca whomsoever shall he in £ossession
1070 of such Unit at the time.
1071
1072 £12. Assj.cagr.r,t.i__Pogs£ssJhor. and Use. This Lease
1073 shall be assignable in whole or in part by the Owner-Trustee
107tt without the consent in whole or in part by the Owner-Trustee
1075 without the consent of the lessee, but the Lessee shall be
1076 under no obligation to any assignee of the Owner-Trustee
1077 other than the Vendor except upon writ ten notice of such as-
1078 signnent from tft« Cvaer-Trust4?«. All the sights of the
1079 Owner-Trustee hereunder (including, but not plaited to, the
1080 rights under SS6, 7 and 10 and the rights to .receive the
1081 rentals payable under this Lease) shall inure to the benefit
1082 of th« Owner and th«* Owner 's and the Owner-Trustse's
1083 assigns.
108U
1085 So long as no Event cf Default or ev«nt cf default
1086 exists hereundor or under the Security Document and the Les-
1087 set shell hav« fully complied with the provisions cf this
1088 £12, the Lessee shall be entitled to the possession of th*
1089 Units and alsc to sublease th-r Units to, or to permit thalr
1090 use under the terms of car contracts by, a sublsssaa or user
1091 incorporated in the United States of America (or any State
1092 th«r*c£ cr in tha District of Columbia), upon linos of rail-
1093 road owned or operated by a railroad company or companies
1094 incorporated in the United States of America (or s,nY Stata
1095 thereof cr the District of Columbia) , or over vhich such
1096 railroad company or companies have trackages rights or rights
1097 for operation of thsir trains, and upon connecting and othar
1058 carriers in tha usual interchange- of t raff ic in tha conti-
1099 nental United States, Canada and Kaxico, b_ut only upon and
1100 subject to all the t«rcs and conditions of t,his Leaso;
ft 01 ElSZi-*1*' hovcvqr, that if th« Lessee subleases or permits
1102 the us«~cf any Unit in Canada (or any £rovinc*. cr territory
1103 thereof ) or,_in fexico (cr iLny State o r ' t h e Federal District
110U ther«cf-) , the Lessee shall, ^xcapr as o,th€rrwis& provided in
1105 S15 he reo f , first have (a) taken all th« necessary action to
1106 protect the right, titl« and intarsst of th« Owndir-Trustee
1.107 and the vendor in the Units tc b«i so subleas«d or used and
1108 (b) furr.ish*d the Cwa«r-Trust*=« snd tho Vendor with an
1109 opinion cf Canadian or Usxican counsel, is th* case may b-e,
1110' satisfactory to the Ownot-Trusteu tnd the Vendor to the
1111 effect 'that such action is all that is n&cassary to protect
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1112 the right, title and interest of the Owner-Trustee and the
1113 Vecdor in soch Units; provided, further, that no Units shall
111£Tbe used predominantly outside the Unite! States of America
1116 within the meaning of section U8(a) of -tha International
1117 Revenue Code of 1954, is emended to tha date hereof, nor
1118 shall the lessee sublease the Units to, or permit their use
1119 by, any person in whose hands such Units would not qualify
1120 as "section 38" property within the meaning of such Code.
1121 ~
1122 Any such sublease may provide that the sublessee,
1123 so long as~it shall not be in default under such sublease,-
112U shall be entitled to the possession of the Units included in
1125 such sublease and the use thereof; provided, how«»v«>r, that'
1126 every such sublease shall be subject to the* rights and
1127 remedies of the Vendor under the Security Document, and the
1.128 Owner-Trustee under this L«*ase.
1130
M31 The Lessee, at its cwn expense, will as soon as
1132 p.cssibl<3 cause to t» duly discharged any lian, char??/ secu-
1133 rity interest or other encumbrance (except any sublease or
113U car cost-act as aforesaid and other than *a encumbrance re--
1135 suiting f rom claims against tha Owner-Trustee or tha Vaador
1136 not related tc the ownership cr leasing of/ or tha security
1137 interest of the Vendor to, the Units) which nay at ajay time
1138 be imposed on or with raspect to any Unit including a.ay ac-
1139 cession thereto or the Interest of the Ownar-Trustsa, tha
l l t t O Vendor or the Less** therein. The Lessee shall not, without
11U1 the prior written consent of the Owner-Trustee, part with
11U2 the possession or control of, or suffsr or allow to 2,ass out
11U3 of its possession cr control, any of the Units, 2*cept to
imu the extnct permitted by the provisions of this £12.
11U6
11U7 Nothing in this $12 shall be deemed to restrict
11U8 '£ha right of the Lessee tc assign or transfer its leasehold
11«9 interest under this Laase in the Units or possession of the
1150 Units tc any corporation incorporated undar tha laws of my
1151 state cf the United States of America or the District of
1152 Cclcnbia (which shall have specifically assumed ths obliga-
1153 ticns cf the Lessee hereunder and under the Consant by an • .
115« appropriata instrument in writing) into or with which the
1155 Lessee shall have tocora* merged or consolidated or which
1156 shall have acquired the property of the Lessee as an eatire-
1157 ty or substantially as an entirety, provided that such as-
1158 signee cr transferee will net, upon the effectiveness of
1159 such ncrg«r, consolidation or acquisition b<» in d-fault
1160 under any provision of this Lease.
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i13» Reggval..Options. Provided that this L.aas*i
has net been earlier terminated and the Lessee is net in
default h«r•under, the Lessee may, by written notica
delivered to the Owner-Trustee not less thar. or.? year prior
to the «nd of the criminal term of this Lease *l»ct to
extend the term of this Lease in respect of all, bat not
£ev«r than all, th« Units 'then covered by this Lses-a, for a
five-year period commencing on the scheduled expiration of
the original term of this Lease, at a rental payable in ten
semiannual payments, payable en the" semiannual anniversaries
2f the expiration of tho original t«rm, «ach in an amount
equal to 50% of the amount of the final semiannual rental
Eayable for such Units during the original term of the
iease.

Provided that this Lease has not been earlier ter-
minated and the Lessee is net -in default hereunder, the Les-
see may by written notice delivered to the Ovnar-Trustae n,ot
less than one year prior to tee end of any extended term of
this Lease, elact to extend the term of this Loase is.
jespect of all but not fever than all of the Units thsn
c,ov«r«d by this Lease, for an additional period not less
than one year commencing or. the scheduled expiration of any
extended tarm of this Lease, at a "Fair Market Pental" £ay-
able in semiannual payments on the semiannual anniversaries
of the expiration cf the preceding extended term. Addition-
al successive renewals may be made on the same tarns and
conditions as set forth in this paragraph.

Fair Market Rental shall be determined oa the
basis cf, and shall be equal in amount to, the rantal which
would obtain.in an arm's-langth transaction batveen an
informed and willing lessee (ether than a lessee currently
4n possession) and an infcrwad an-i yilling lessor under .no
compulsion to leas'? and, in such determination, costs of r.e-
moval from the location of current use shall not b* a Deduc-
tion frcm such rental. If, after 60 days from the si.vinj cf
notice by tfe* Less«« cf th* Lass«e's election tc extand th*
tars of this Lease, the Owner-Trustee and the Lessee -ar« un-
ablt tc agree upon a determination of the Fair £r.rfcjt ?«-.atal
cf the Dnits, such rental shall be det-srrcir.-'d j,r. accordince
with th*» forsgoing dafinition by th* following erocsiur?.:
If either party to such dattraination shall have oiven writ-
ten notice tc the cth« requesting deternination of such
value by this appraisal procedure, the parties shall consult
fcr the purpose of appointing a qualified 4.3 dap end ant
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1208 appraiser by mutual agraemont. If no such appraiser is so
1209 appointed within 20 busin«ss days aftir such sotica is
1210 given, each partr shall appoint an Independent appraiser
1211 within 25 business days after such notice is aivan, and the
1212 two appraisers so appointed shall within 35 jjjusinass days
1213 aftar such notice is givan appoint a third indapand-ant cp-
1214 praiser. If no such third appraiser is appoint*! within 35
1215 business days af tar such notice is g.lv*n, aither party may
1216 apply, to mafce such appointment, to £he American Arbitration
1217 Association, and bcth parties shall be bound by any appoint-
1218 sent so made. Any appraiser cr Appraisers appointed pursu-
1219 ant tc the foregoing procedure shall be Instructed to deter-
1220.nine the Fair Harket Rental of £he Onlts subject tc the pro-
1221 posed extended term within 90 days after his or their ap-.
1222 pcintment. If the parties shall h,iive appointed a single ap-
1223 praiser cr if either party shall have failed to appoint an.
1224 appraiser, the determination cf Fair Rarket Bantal of the
1225 single appraiser appointed shall be final. If thres ap-
1226 prais«rs shall b* appointed, the deterniention of the ap-
1227 praiser which d i f f e r s most f r cn the other two appraisers
1228 shall be excluded, the remaining two determinations shall be
1229 averaged and such latter average shall be final ind binding
1230 upon the parties h-ereto as the Feir Kar* et Rental. Tha ep-
1231 pralsal proceedings shall be conducted in accordance with
1232 the Commercial Arbitration Pules of the American
1233 Arbritratioa Association as in effect o n . t h e date hereof,
1234 except as modified hereby. The trovision. for this appraisal
1235 procedure shall be the exclusive means of determining Fair
1235 K&rket Rental and shall b,e in lieu of any judicial cr other
1237 procedure for the determination therof, and each pa r ty '
1238 hereto hereby consents and agrees not to assert any judicial
1239 or other procedures* The expenses of the appraisal proce-
1240 dure shall be borne by £he Lessee.
1242
12«3 I1it» Peturn... of _.Dgits_upcr . ..Explrat Ios_cf . _ T e r m « £_s
12W soon as practicable on or a f te r . the termination of the
12«5 original or any extended term of this L^ase, and in any
12U6 ^vent not letur than 90 days thereafter , the Lessee will, at
1247 its own cost and expense, at the request of th«
1248 £wn*r-Trustce, cause 'each unit to be transported tc such
1249 £cint or points as shall ba reasonably designated by the
1250 Owner-Trustee immediately pricr to such termination and
1251 arrange for the Owner-Trustee to stora such Unit on any •
1252 linos cr railroad cr premises approved by the Owner-Trustee
1253 fcr a period not exceeding on* year f r o m the date such unit
1254 is first placed in storage pursuant to this S14; the
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1255 assembly, delivery* storage and transporting of such Unit to
1256 fce at the expense and risk of the Lesse». 'During any such
1257 storage period the lessee will permit the Owner-Trustee or
1258 a.ny-person designated by it, including th« authorized £sprs-
1259 sentative or representatives cf any prospective purchaser of
1260 such Unit, to inspect the sane; provided, hgw.tv/ar * that the
1251 Lessee shall not be liable except in the ca.se cf negligence
1262 or intsctional act cf the Lessee or of its employ9as or
1263 agents and, except to the extent otherwise grovided by law,
126« for any injury to cr the death of any person exercising, «i-
1265 th«r on behalf of the Owner-Trustee or §.ny prospective pur-
1266 chaser» th« rights of inspection granted under this
1267 sentence. The assembly, delivery* storage and transporting
1268 of th« Units as heruinbefore provided art of t.he *ssanc« of
1269 this Lease, and upon application to any court of equity
1270 having jurisdiction in th« premises, the Qwa-ar-Trustae shall
1271 be entitled to a decree against th« Lessee requiring
1272 specific performance of th» covenants of tha Lass.** so to
1273 cause the assembly, delivery, storage and transporting of
127U the Units. Each Unit returned to rh* Qyn«r-Trustee pursuant
1275 to this $1U shall (i) be in the same operating order, repair
1276 and cccdition as whon originally ielivered to th« Lessee,
1277 reasonable wear and tear exceptad, £ii) have attached or
1278 affixed thereto any special device* rack or assembly consid-
1279 ered an accession thereto as provided in S9 hsraof and have
1280 removed tharefrcm eay special device* rack or assembly not
1231 so considered an accession thereto and £iii) Beet the
1282 standards then in effect under the Interchange Rules of the
1283 Association of American Railroads, if applicable.
1285
1286 £15. Poccrii^ng. The Lassae, at its own exp.ansc,
1287 vill cause.this Lease, the Assignment of Lease aad the Lease
1288 jjissignaant and any assignment hereof or thereof to be filed
1289 and recorded with the Interstate Commerce Commission in ac-

. 1290 .cordance with Section 20(c) of the Interstate Commerce Act.
1291 The Lessee will undertake the filing, registering, deposit*
1292'and recording required of the Owner-Trustee under the Secu-
1293 rity Documea-t and will-from tine to time do and 2,*rf°CB any
129U other act aad will execute, acknowledge, Deliver, file/ reg-
1295 ister* record (and will refile* ^e-regist-ar, deposit and
1296 redeposit or re-record whenever required) any and all
1297 further instruments required ry law or reasonably r«qu«st«d .
1298 by the Cwner-Trustee or the Vendor for the purpose of proper
1299 protection, to their satisfaction* of the Vandor's and the
1300 Cwner-Trustee's respective interests in the Units, or for
1301 the purpose of carrying out the intention of this Laase, ths
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1302 Security Document, the Leasa Assignment, or the Assignment
1303 of Lease, provided, frpyeyfr, that the Lessee shall not be
130U raquirid to take any such action in respect of any ju-
1305 tisdicticn outside the United States if (1) the Lessee deems
1306 sach action to be unduly burdensome/ (2) S.ft«r giving effect
1307 tc the failure to take such action, the Lessee has taken all
1308 action required by law to protect the title of the
1309 Owner-Trustee and the Vendor to Units having a fair value of
1310 not less than 85% cf the aggragata fair value o.f all the
1311 Units then subject to this Lease, and (3) any Unit at any
1312 tin* Icccted in such jurisdiction shall have b,e*n starred
1313 with the markings specified in SS hereof.
131«
1315 'The Lessee will promptly furnish to the Vendor and
1316 the Owner-Trustee evidence of all such filing, registering,
1317 Depositing or .recording, and an opinion or opinions of
1318 counsel for the Lessee with rsspect thereto satisfactory to
1319 th« Vender and the Owner-Trustee. This Lease shall be filed
1320- »nd recorded with the Interstate Commerce Commission within
1321 five (5) days of the latest acknowledgment hereto, or as
1322 scon thereafter as is reasonably practicable.
1323 " • - -
1324 £16. flnt.en-tio.nilly.-left. BlanKl -
1325
1326 £17. Owner-Trustee _'s Right to .Pericr? for ...the Les-
1327 s°f. If the Less*- fails tc perform or comply with any of
1328 its agreements contained herein, the Owner-Trustee may upon
1329 notice to the Lessee itself perform or comply with such
1330 agreement, and the amount cf the reasonable cost and ex-
1331 penses of the Owner-Trustee incurred in connection with such
1332 performance or compliance, together with interest on such
1333 amount at the rate per .annum which Kanufaturers Hanover
1334 Trust Company, Hew York, Haw York, charges for unsecured
1335 90-day loans to large corporate borrowers at the time in
1336 "ffect, shall be payable by the Lasse* upon demand.
1337
1338 i"I8. Interest gn_Cverdue_Pe.nta.Is. Anything to the
1339 contrary herein contained notwithstanding, any nonpayment of
13«0 rentals and other obligations due hereunder shall result in
13M the obligation on the part of the Lessee promptly to pey,
13U2 to the extent legally enforceable, an amount equal to inter-'
1343 est at 10 -3/UJJ per innun on the overdu* rentals and oth^r
13U4 obligations for the period cf time daring which they are
1315 overdue, or sach lesser amount as nay be Regally enforce-
1346 able.
1347
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Notices. Any notice required or permitted to
b« given by either party hereto to the other shall be daeaed
to have been given when delivered to such other party or
deposited in the United States nails/ first-class postage
prepaid, addressed as follows:

if to th.e Owner-Trust eo, at US Wall Street,
New York , Nev York 10005, attention. of Corporate
Xrust and Agency Division, with a copy to the
Own«r, at P.O. Box 8300, Stanford, Connecticut
0_690U, attention cf Manager - Operations, Leasing
and Industrial Loans and attention of Loan Officer

if to the Lessee, at 176 East Fifth Street,
St. Paul, Minn. 55101 Attent ion of Senior Vice President,
Administration and Planning;

2r addressed to tay party at such other address as such
£arty shall heraaf ta r furnish to the other parties in w,rit-
ing» Any certificate, document or report - required. to be
furnished by any party hereto to the othor- partias shall be
delivered to the address set forth above for such party.
A.ny notice to the lessee regarding Lessee's failur* to £«r-
f c r m any obligation hereundar shall also, be furnishad to tha
Own«r- Trust ee •

£20 . Own fr- Trustee Acting .. as Trustee. The r.epre-
senta'tions, undertakings and agreements herein mada on the
part of the Owner-Trustee are made and intended for the
Eurpcse cf binding only the Trust Estate as such term is-
used In the Trust Agreement.

Whenever the term Owner-Trustee is used in this
Lease it shall apply and refer to the Owner-Trustee and the
Owner and any assignee of the Owner-Trustee.

£2-1* i2_R «££u r se . Nor recourse shall be had in
respect to any obligation due under this Leas*, or referred
to herein, against say iicorpcrator, stockholder, director
cr off icer , as such, past, present or fu tu re , of the
Owncr-Trustfee or th'« Lessee, cr against the Own*r or any
other beneficiary cf a trust for which the Owr.»r-Trust<3<a Is
• cting as truste-9, whether by virtu* of any constitutional
£rcv.ision, sratut* or rule of law cr by enf orcement of any

or penalty or otherwise, ±11 such liability,
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whether at common law, ia *quity, by any'constitutional
prevision, statute or otherwise, of incorporates, stock-
holdars, directors, officers, as such, or beneficiaries
being fcrerer released as a condition of and es considera-
tion for the execution of this lease,

122. SaverabilitTi Effect and fortification of
Lease ĵ Third...Part? .Ber.ef.ic jar i,gs« Any provision of this
lease which is prohibited or unenforceable in any Jo-'
risdicticn, shall be, as to such jurisdiction, ineffective
£o th« extent of such, prohibition or unenforcnability with-
out invalidating the remaining provisions hareof, and «.r.y
such prohibition or unsnforceability in, any jurisdiction
shall net invalidate or render unenforceable such provision
ia any ether jurisdiction.

This Lease exclusively and completely.statas tha
r.ights cf the Ovner-Truste* and the Lessee with respect to
the leasing of the Units and supersedes all. oth*r sgraft-
tsents, cral or vrittsn, with respect thereto, except the
Jarticipaticn Agratffflnt. No variation or-modification cf
this lease and no waiver cf any of its provisions or
conditions shall be valid unless 4in writing and signed by,
duly authorized signatories for tha Ownor-Trustea and tha
iessee.

Nothing in this Lease shall b*> deeaed 'to create
any right in any person not a party hereto (other, than the
Owner, the Vendor and tha permitted successors and assigns "
of a party) and this instrument shall not be construed in
»ny respect to be a contract in whols or in part for th-a
benefit cf any third party except as aforesaid.

5,23. Oth.er̂ .Ob.iisatiocs. In the event that any of
the covenants of the Owner-Trustee under the first 2araoraP
of Article 7, the second, fifth and seventh paragraphs of
Article 17, and under Articles 6, 9, 10, 11, 1.3, 14 and 19
cf the Sectrrity Document (without 'referencs to any limita-
tion'cf liability contained ir. Article 22 or the last para-
graph cf Arxicla 4 of the Security Docunent) ere ryat com-
plied with through the performance by the Lessee of its ob-
ligations specifically provided for ia this Lease, the Las-
see shall, as additional obligations under this Lease, take
all such action as may be necessary to enable compliance to
be made with such covenants under the Security Document.
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§24. Execution. This Lease may be executed in
several counterparts, such counterparts together
constituting but one and the same instrument, but the coun-
terpart delivered to the Vendor shall be deemed to the
original counterpart. Although for convenience this Lease
is dated as of the date first set forth above, the actual •
date or dates of execution hereof by the parties hereto is
or are, respectively, the date or dates stated in the ac-
knowledgements hereto annexed.

§25. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by
the laws of the State of- New York; provided, however, that
the parties shall be entitled to all rights conferred by 49
D.S.C. §11303.

§26. Continuity of Lessee* s igations Under the
notwithstanding ,Guaranty. Anything herein to the contrary

the Lessee agrees for the benefit of the Owner, the
Owner-Trustee and the Vendor that the execution and delivery
of this Lease shall in no way affect the obligations of the
Lessee under the Guaranty, the Participation Agreement or
the Security Document, such obligations to continue in full
force and effect whether such obligations are due as of the
date hereof or mature at any time thereafter.

IN WITNESS WHEREOF, the
cuted or caused ths instrument
first above written.

parties hereto have exe-
to be executed as of the date

Burlington Northern Railroad
Company

[CORPORATE SEAL]
Attest:

. //

By_ _
Senior Vice President
Planning and Administration
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UNITED STATES TRUST COMPANY
OF NEW YORK, as trustee

[CORPORATE SEAL]
Attest;

" ByCr
-f—

SECRETARY
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STATE OF MINNESOTA)
) ss:

COUNTY OF RAMSEY )

On this 23rd
personally appeared

day of November
R. F. Garland

1983, before me
to me personally

known, who, being by me duly sworn, says that he is the
Senior Vice President Planning and Administration of
BURLINGTON NORTHERN RAILROAD COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. a

.-:-"-v, SUSAN n

(Notarial Seal)

My Commission expires:

STATE

COUNTY OF

On this
personally appeared

day of ]_
STEPHFNJ EABA

1983, before me
to me personally

known, who, being by me duly sworn, says that he is
ASST. VICE PRESIDENT of

UNITED STATES TRUST COMPANY OF NEW YORK, that one of the
seals affixed to the foregoing instrument is the corporate
seal of'said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

(Notarial Seal)'

My Commission expires:

CHRISTINE C. COLLINS
Notary Public, State of New York
, No. 41-4624735
r Qualified in Queens County
Commission Expires March 30. 1984



15U2
1543
15U3
15U3
15U3
15U5
15U6
1547
15U8
15U9
1550
1551
1552
1553

SCHEEOLE A

TTPS Designation : Quantity,

50* 6", 70-
ton capacity,
general service
box cat

1555
1556
1557
1558
1559
1560
1561
1562
1563
156U
1565
1566
1566
1568
1569
1570
1571
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572
1572

Bailbox's
Identifying
Kambers
(All Sats
Inclrtsive )

Lessee's
Identifying
Naobecs
(All Sets
Inclu-sive.) _

R E O X

17053-
17079-
17102-
1715«-
17266-
17313-
173U3-
17358-

17077
17100
17152

•1726 4
•17311
•173U1
•17356
•17U99

BH '

2U9ttS1-2«9900

250166-250218

Car Number 173«<* vas declared destroyed in 1983. The casu-
alty value payment as deternined under the Lease is not oay-
able until October 1, 1983 and rents will continue to Accrue
to October 1, 1983.



1574
1575.
1575
1575
1577 .
1 5 78 £atj
1579
1579
1579
1580 October
1581 April 1,
1582 October
1583 April 1,
1584 October
1585 April 1,
1586 October
1587 April 1,
1588 October
1589 April 1,
1590 October
1591 April 1,
1592 October
1593 April 1,
1594 October
1595 April 1,
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596 •
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596
1596

£

1, 1983
1984
1, 1984
1985
1, 1985
1986

1, 1986
1987
1, 1987
1988
1, 1988
1989
1, 1989
1990
1, 1990
1991 aad

—

SCHEDULE B

of
Percaatagra
Purchase Price

thereafter

66.11
63.91
61.57
59.
56.
53,
50,

09
U9
76
90

"7.92
44.83
41.62
38.29
34.86
31.32
27.67
23.89
20.00


